
Amendment No. 4 
to 

Contract No. MA 5600 NS160000005 
for 

OAS Software License and Maintenance 
between 

Experian Marketing Solutions, Inc. 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be 
November 1, 2019 through October31, 2020. Two options will remain. 

2.0 The total contract amount is increased by $18, 791.35 by this extension period. The total contract authorization 
is recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 
11/01 /2015 - 10/3112016 $15,459.69 $15,459.69 
Amendment No. 1: Option 1 - Extension 
11/0112016-10131/2017 $15,567.91 $31,027.60 
Amendment No. 2: Option 2 - Extension 
1110112017 -10131/2018 $17.044.30 $48,071.90 
Amendment No. 3: Option 3 - Extension 
11/01/2018 -10131/2019 $17,896.52 $65,968.42 
Amendment No. 4: Option 4 - Extension 
11101/2019 -1013112020 $18,791.35 $84,759.77 

3.0 By signing this Amendment, the Contractor certifies that the vendor and its principals are not currently 
suspended or debarred from doing business with the Federal Government, as indicated by the GSA List of 
Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City 
of Austin. 

4.0 All other terms and conditions remain the same. 

I 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and m ea part of the above­
referenced contract. 

Sign/Date: Lt1!:fi_l2.{1flfJJj(!J!/J:p_ _;:i::.-...,.- i Q~ 

Printed Name: Tara D'Alessandro 
Authorized Representative 

Experian Marketing Solutions, Inc. 
53 State Street, suite20 
Boston, Massachusetts 52109 
Victor.cerdas@exoerian.com 
972-390-5261 

Xai Xoomsai-Purcell 
Procurement Supervisor 

Austin Energy 
721 Barton Springs Road 
Austin, Texas 78704 



Amendment No. 3 
to 

Contract No. 5600 NS160000005 
for 

QAS Software License and Maintenance 
between 

Experian Marketing Solutions, Inc. 
and the 

City of Austin 

1 O The City hereby exercises this extension option for the subject contract This extension option will be November 1, 2018 through 
October 31 2019. Three (12 month) options will remain 

2.0 The total contract amount is increased by $17,896.52 by this extension period. The total contract authorization is recapped below· 

Action Action Amount Total Contract Amount 

Initial Term: 11/01/2015 - 10/31/2016 
$15.459.69 $15.459.69 

Amendment No. 1: Option 1 - Extension 
11/01/2016 - 10/31/2017 

$15.567.91 $31.027 60 
Amendment No. 2: Option 2 - Extension 
11/01/2017 -10/3112018 

$17.044.30 $48.071.90 
Amendment No. 3: Option 3 - Extension 
11101/2018 - 10/31/2019 

$17.896.52 $65.968 42 

3.0 MBE/WBE goals do not apply to this contract. 

4 O By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or debarred from 
doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from Federal Procurement and Non­
Procurement Programs, the State of Texas, or the City of Austin 

5.0 All other terms and conditions remain the same. 



Amendment No. 2 
to 

Contract No. 5600 NS160000005 
for 

QAS Software License and Maintenance 
between 

Experian Marketing Solutions, Inc. 
and the 

City of Austin 

1 O The City hereby exercises this extension option for the subject contract. This extension option will be November 1, 2017 
through October 31 2018. Four options will remain. 

2.0 The total contract amount is increased by $17 ,044.30 by this extension period. The total contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 11/01/2015-10/31/2016 
$15.459.69 $15.459.69 

Amendment No. 1: Option 1 - Extension 
11/01/2016-10/3112017 

$15,567.91 $31,027.60 
Amendment No. 2: Option 2 - Extension 
11/01/2017-10/31/2018 

$17.044.30 $48.071.90 

3.0 MBE/WBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5,0 All other terms and conditions remain the same. 

~:n~~~- SIGNATURES affixed below, this amendment is hereby incorporated int~nd~a ;Ge above-referenced 

Sign/Date: !!!fl; 19 October 2017 Sign/Date: V~ JD /7."f /1 7 
Printed Name: Aaron Rothberg Printed '2 ~/ ~ 
Authorized Representative Name: [/ '\ r 7 ~ '/ I ft e ~ 
Experian Marketing Solutions LLC formerly known as Authorized Representafive I 
Experian Marketing Solutions, i'nc. ' 
125 Summer Street, Suite 1910 
Boston, MA 02110-1615 

City of Austin 
Purchasing Office 
124 W. s'" Street, Ste. 310 
Austin, Texas 78701 



DEiviONSTRA TION DOCUMENT ONLY 
DocuSign Envelope ID: AF6FC2E1-AE05-454A-AE49-8033ECBEA638 PROVIDED BY DOCUSIGN ONLINE SIGNING SERVICE 

1301 2nd Ave, Suite 2000 • Seattle • Washington 98101 • (206) 219-0200 
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Amendment No.1 
of 

Contract No. NS160000005 
for 

QAS SOFTWARE LICENSE AND MAINTENANCE 
between 

EXPERIAN MARKETING SOLUTIONS, INC. 
and the 

City of Austin 

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective November 1, 2016 the term for 
the extension option will be November 1, 2016 to October 31,2017 and there are 5 remaining options. 

2.0 The total contract amount is increased by $15,567.91 for the extension option period. The total Contract authorization is 
recapped below: 

Term Action Amount Total Contract Amount 
Basic Term: 11/01/15- 10/31/16 

$15,459.69 $15,459.69 
Amendment No. 1: Option 1 
11/01/16-10/31/17 $15,567.91 $31,027.60 

3.0 MBEIWBE goals were not established for this contract. 

4.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the General Services Administration (GSA) List 
of Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this Amendment is hereby incorporated into and made a part of the above-referenced 
contract. 

Signature and Date: 

10/5/2016 

Pnn 8 Ml c ae Wang 
Authorized Representative 
Experian Marketing Solutions, Inc. 
125 Summer Street, Suite 1910 
Boston, 
MA 02110-1615 

Signature and Date: 

Pa1f!/!j2f

2 
Buyer 1, 
City of Austin 
Purchasing Office 



 

Financial and Administrative Service Department 
Purchasing Office 
124 W. 8th St., Austin, Texas, 78701 

  
October 27, 2015 
 
 
Experian Marketing Solutions, Inc. 
Attn:  Ryan Gilbertie 
125 Summer Street, Suite 1910 
Boston, MA  02110-1615 
 
Dear Ryan: 
 
The City of Austin has approved the execution of a contract with your company for QAS Software License 
and Maintenance. 
 
Responsible Department: CTM 
Department Contact Person: Robert Aldrich 
Department Contact Email Address: Robert.Aldrich@austintexas.gov 
Department Contact Telephone: 512-974-4674 
Project Name: n/a 
Contractor Name: Experian Marketing Solutions, Inc. 
Contract Number: NS160000005 
Contract Period: 11/1/2015 - 10/31/2016 
Dollar Amount $15,459.69 
Extension Options: Six 12-month extension options 
Requisition Number: RQM 5600 15102600066 
Solicitation Number: n/a 
Agenda Item Number: n/a 
Council Approval Date: n/a 
  
Thank you for your interest in doing business with the City of Austin. If you have any questions regarding 
this contract, please contact Robert Aldrich, Contract Manager at 512-974-4674. 
 
 
Sincerely, 
 

 
Terry Nicholson 
Senior Buyer Specialist 
Purchasing Office 
Financial and Administrative Service Department 
 
 
cc: R. Aldrich, CTM 
 E. Folco, FSD 
       
 



City of Austin FSD Purchasing Office 
Certificate of Exemption 

DATE: 0512912015 DEPT: Municipal Court 

TO: Purchasing Officer or Designee FROM: Luz Lozano 

BUYER: Jonathan Harris PHONE: (512) 974-4694 

Chapter 252 of the Local Government Code requires that municipalities comply with the procedures 
established for competitive sealed bids or proposals before entering into a contract requiring an 
expenditure of $50,000 or more, unless the expenditure falls within an exemption listed in Section 
252.022. 

Senate Bill 7 amended Chapter 252 of the Local Government Code to exempt from the requirements 
of such Chapter expenditures made by a municipally owned electric utility for any purchases made by 
the municipally owned electric utility in accordance with procurement procedures adopted by a resolution 
of its governing body that sets out the public purpose to be achieved by those procedures. The Austin City 
Council has adopted Resolution No. 040610-02 to establish circumstances which could give rise to a 
finding of critical business need for Austin Energy. 

This Certification of Exemption is executed and filed with the Purchasing Office as follows: 

1, The undersigned is authorized to submit this certification. 
2. The undersigned certifies that the following exemption is applicable to this purchase. (Please check 

which exemption you are certifying) 

0 a procurement made because of a public 
calamity that requires the immediate 
appropriation of money to relieve the 
necessity of the municipality's residents or to 
preserve the property of the municipality 

0 a procurement necessary to preserve or 
protect the public health or safety of 
municipality's residents 

0 a procurement necessary because of 
unforeseen damage to public machinery, 
equipment, or other property 

0 a procurement for personal, professional, or 
planning services 

0 a procurement for work that is performed and 
paid for by the day as the work progresses 

0 a purchase of land or right-of- way 

0 a procurement of items available from only one 
source, including: items that are available from 
only one source because of patents, 
copyrights, secret processes, or natural 
monopolies: films, manuscripts, or books: gas, 
water, and other utility services; captive 
replacement parts or components for 

equipment; books, papers, and other library 
materials for a public library that are 
available only from the persons holding 
exclusive distribution rights to the materials; 
and management services provided by a 
nonprofit organization to a municipal 
museum, park, zoo, or other facility to which 
the organization has provided significant 
financial or other benefits 

0 a purchase of rare books, papers, and other 
library materials for a public library 

0 paving, drainage, street widening and other 
public improvements, or related matters, if at 
least one- third of the cost is to be paid by or 
through special assessments levied on 
property that will benefit from the 
improvements 

0 a public improvement project. already in 
progress, authorized by voters of the 
municipality, for which there is a deficiency of 
funds for completing the project in accordance 
with the plans and purposes as authorized by 
the voters 
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0 a payment under a contract by which a 
developer participates in the construction of a 
public improvement as provided by 
Subchapter C, Chapter 212 

0 personal property sold: at an auction by a state 
licensed auctioneer; at a going out of business 
sale held in compliance with Subchapter F, 
Chapter 17, Business & Commerce Code; by a 
political subdivision of this state, a state 
agency of this state, or an entity of the federal 
government; or under an interlocal contract for 

cooperative purchasing administered by a 
regional planning commission established 
under Chapter 391 

0 services performed by blind or severely 
disabled persons 

0 goods purchased by a municipality for 
subsequent retail sale by the municipality 

0 electricity 

0 advertising, other than legal notices 

0 Critical Business Need (Austin Energy Only) 

3. The following facts as detailed below support an exemption according to Section 252.022 of the Local 
Government Code for this purchase. Please verify the steps taken to confirm these facts. If you are 
citing the following exemptions, please provide the additional information requested below. A more 
detailed explanation of these exemptions is attached. 

• Preserve and Protect the Public Health and Safety- Describe how this purchase 
will preserve and protect the public safety of residents. 

• Sole Source -Describe what patents, copyrights, secret processes, or natural 
monopolies exist. Attach a letter from vendor supporting the sole source. The 
letter must be on company letterhead and be signed by an authorized person in 
company management. 

• Personal Services - Describe those services to be performed personally 
by the individual contracted to perform them. 

• Professional Services- Describe what mainly mental or intellectual rather 
than physical or manual and/or disciplines requiring special knowledge or 
attainment and a high order of learning, skill, and intelligence are required to 
perform this service. 

• Planning Services - Describe the services primarily intended to guide 
governmental policy to ensure the orderly and coordinated development of 
the state or of municipal, county, metropolitan, or regional land areas. 

• Critical Business Need- Describe the procurement necessary to protect 
the competitive interests or position of Austin Energy. 

Data Services we're purchasing are exclusive and proprietary to Experian - QAS and provided 
through periodic electronic updates and only available through Experian - QAS. A custom 
Application Program Interface (API) has been written and installed in our Case Management 
application to work with this service and provides current addresses for our customers so we can 
make the necessary legal notifications in a timely manner. 
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4. Please attach any documentation that supports this exemption. 

5. Please provide any evaluation conducted to support the recommendation. Include the efforts 
taken to ensure the selected vendor is responsible and will provide the best value to the City 
(Ex: evaluation of other firms. knowledge of market, etc). 

6. Because the above facts and dOCI,!L)lentation support the requested exemption, the City of 
Austin intends to contract with,_-.!1::=-'"·· :s.ll"·=_c'·"~V1"-'---------------
which will cost approximately $ I 4 (Provide estimate and/or breakdown of cost). 

Recommended 
Certification 

Approved 
Certification 

Purchasing Review 
(if applicable) 

Exemption Authorized 
(if applicable) 

02/26/2013 

6h!:2d5 
Date 

~hrr~ 
t Director or designee Date 

Assistant City Manager I General Manager Date 
or designee (if applicable) 

Purchasing Officer or designee Date 
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MA 5600 NS160000005

CONTRACT BETWEEN THE CITY OF AUSTIN 
AND 

EXPERIAN MARKETING SOLUTIONS, INC. 
FOR 

QAS SOFTWARE LICENSE AND MAINTENANCE 

This Contract is made by a~d between the City of Austin ("City"), a home-rule municipality incorporated by the 
State of Texas, and Experia~ Marketing Solutions, Inc. ("Contractor"), having offices at 125 Summer Street, Suite 
1910, Boston, MA 02110-16115. 

SECTION 1. GRANT OF A THORITY, SERVICES AND DUTIES 

1.1 En a ement of the C ntractor. Subject to the general supervision and control of the City and subject to 
the provisions of the T rms and Conditions contained herein, the Contractor is engaged to provide the 
services set forth in Se tion 2, Scope of Work. 

1.2 Res onsibilities of th Contractor. The Contractor shall provide all technical and professional expertise, 
knowledge, managem nt, and other resources required for providing the commodities identified in Section 
2. In the event that th~ need arises for the Contractor to provide deliverables beyond those stated in the 
Section 2, the Contractbr and the City shall negotiate mutually agreeable terms and compensation for such. 

1.3 Res onsibilities of th Cit . The City's Contract Manager will be responsible for exercising general 
oversight of the Contra tor's activities in delivering the commodities. Specifically, the Contract Manager will 
represent the City's int rests in resolving day-to-day issues that may arise during the term of this Contract, 
shall participate regula ly in conference calls or meetings for status reporting, shall promptly review any 
written reports submitt d by the Contractor, and shall approve all invoices for payment, as appropriate. The 
City's Contract Manag r shall give the Contractor timely feedback on the acceptability of progress. 

1.4 Desi nation of Ke P rsonnel. The Contractor's Contract Manager for this engagement shall be Ryan 
Gilbertie, Phone: 617- 85-6763, Email: Ryan.Gilbertie@experian.com The City's Contract Manager for the 
engagement shall be obert Aldrich, Phone: 512-974-4674, Email: Robert.Aidrich@austintexas.gov. The 
City's and the Contractpr resolve to keep the same key personnel assigned to this engagement throughout 
its term In the event trvat it becomes necessary for the Contractor to replace any key personnel, the 
replacement will be an 1individual having equivalent experience and competence in executing projects such 
as the one described h rein. Additionally, the Contractor will promptly notify the City Contract Manager and 
obtain approval for the replacement. Such approval shall not be unreasonably withheld. 

2,1 Contractor's Obli ati ns. The Contractor shall fully and timely provide all deliverables described herein 
and in the Contract r's Offer in strict accordance with the terms, covenants, and conditions of the 
Contract and all ap licable Federal, State, and local laws, rules, and regulations, 

SECTION 3. COMPENSAT N: 

3.1 Contract Amount. T Contractor will be paid in the amounts shown below. 

lnitial12 month term: 11/01/15-10/31/16 $15,459.69 

Option 1: 11/01/16-10/31/17 $16,232.67 

Option 2: 11/01/17-10/31/18 $17,044.30 

Option 3: 11/01/18- 10/31/19 $17,896.52 

Option 4: 11101/19-10/31/20 $18,791,35 

Option 5: 11/01/20-10/31/21 $19,730.91 

Option 6: 11/01/21 -10/31/22 $20,717.46 



MA 5600 NS160000005

Maintenance fees are ba ed on the current base rate and the estimated annual CPI increases of 5%. In the 
event the CPI is less tha 5%, the rates shall be adjusted accordingly. Should the base rate change due to 
extraordinary circumstan es such as an increase in the price of the data from the relevant data provider, 
Contractor will notify the ity of the price increase at least sixty (60) days prior to the commencement of the 
renewal term. 

3.2 Invoices 

3.2.1 The Contractorlshall submit separate invoices in duplicate on each purchase order or delivery order 
aft h d r If rt' I h' t d r · th · d b th c·ty t · oice must be er eac e 1very. ~a1 1a s rpmen s or e 1venes are au onze y e I , a separa e tnv 
s ent for each shipment or delivery made. 

.2.2 Invoices shall 
umber and the mast 

he point of contact fc 
pplicable, the tax iden 

contain a unique invoice number, the purchase order or delivery o rder 
r agreement number if applicable, the Department's Name, and th e name of 

and, if r the Department Invoices shall be itemized. The Contractor's name 
ification number on the invoice must exactly match the information in th e Vendor's 

3 
n 
t 
a 
r 
a 
p 
a 
a 

egistration with the Cit . Unless otherwise instructed in writing, the City may rely on the remi ttance 
ddress specified on th 
rocessed and will be r 
ny, shall be listed sep 
ttached to the invoice. 

Department 

Attn: 

Address: 

City, State, Zip 
Code 

a Contractor's invoice. Invoices received without all required informatio n cannot be 
charges, if 
ble, shall be 

~turned to the Contractor. Invoices shall be itemized and transportation 
rately. A copy of the bill of lading and the freight waybill, when applica 
Invoices shall be mailed to the below address: 

City of Austin 

Communication Technology Management or (CTM) 

Accounts Payable 

PO Box 1088 

Austin, TX 78767 

3.2.3 lnvo1ces for latP,r shall mclude a copy of all time-sheets w1th trade labor rate and deliverables order 
number clearly identifit. Invoices shall also include a tabulation of work-hours at the appropriate rates and 
grouped by work order umber. Time billed for labor shall be limited to hours actually worked at the work 
site. 

3.2.4 Unless otherwi1 e expressly authorized in the Contract, the Contractor shall pass through all 
Subcontract and other uthorized expenses at actual cost without markup. 

3.2.5 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount. 
The City will furnish at x exemption certificate upon request 

3.3 Payment 

3.3.1 All proper invo es received by the City will be paid within thirty (30) calendar days of the City's 
receipt of the deliverab es or of the invoice, whichever is later. 

3.3.2 If payment is ot timely made, (per this paragraph), interest shall accrue on the unpaid 
balance at the lesser f the rate specified in Texas Government Code Section 2251.025 or the 
maximum lawful rate except, if payment is not timely made for a reason for which the City may 
withhold payment heteunder, interest shall not accrue until ten (10) calendar days after the grounds 
for withholding paymbnt have been resolved. 

3.3.3 The City may ithhold or set off the entire payment or part of any payment otherwise due the 
Contractor to such ext nt as may be necessary on account of; 

3.3.3.1 deli ry of defective or non-conforming deliverables by the Contractor; 

3.3.3.2 third party claims, which are not covered by the insurance which the Contractor is 
required to pr vide, are filed or reasonable evidence indicating probable filing of such claims; 

2 



MA 5600 NS160000005

3.3.3.3 failur of the Contractor to pay Subcontractors, or for labor, materials or equipment, 

3.3.3.4 dam ge to the property of the City or the City's agents, employees or contractors, which 
is not covered by insurance required to be provided by the Contractor; 

3.3.3.5 reas nable evidence that the Contractor's obligations will not be completed within the 
time specified n the Contract, and that the unpaid balance would not be adequate to cover actual 
or liquidated d mages for the anticipated delay; 

3.3.3.6 failur of the Contractor to submit proper invoices with all required attachments and 
supporting do umentation; or 

3.3.3.7 failur of the Contractor to comply with any material provision of the Contract Documents. 

3.3.4 Notice is hereb given of Article VIII, Section 1 of the Austin City Charter which prohibits the 
payment of any money o any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-
3 of the Austin City Co e concerning the right of the City to offset indebtedness owed the City. 

3.3.5 Payment will b~ made by check unless the parties mutually agree to payment by credit card or 
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or 
penalties to the City forlpayments made by credit card or electronic transfer of funds. 

3.4 Non-Appropriation. ~e awarding or continuation of this contract is dependent upon the availability of 
funding. The City's pay ent obligations are payable only and solely from funds Appropriated and available 
for this contract. The ab ence of Appropriated or other lawfully available funds shall render the Contract null 
and void to the extent fu ds are not Appropriated or available and any deliverables delivered but unpaid shall 
be returned to the Contr~ctor. The City shall provide the Contractor written notice of the failure of the City to 
make an adequate Appr priation for any fiscal year to pay the amounts due under the Contract, or the 
reduction of any Approp ation to an amount insufficient to permit the City to pay its obligations under the 
Contract. In the event o~non or inadequate appropriation of funds, there will be no penalty nor removal fees 
charged to the City. 

3.5 Travel Expenses: Tra el expenses are not authorized under this Contract. 

3.6 Final Pa ment and Cl' se-Out 

3.6.1 If an MBEIWB Program Compliance Plan is required by the Solicitation, and the Contractor has 
identified Subcontracto s, the Contractor is required to submit a Contract Close-Out MBEIWBE Compliance 
Report to the project m nager or contract manager no later than the 15th calendar day after completion of 
all work under the cant act Final payment, retainage, or both may be withheld if the Contractor is not in 
compliance with there uirements of the Compliance Plan as accepted by the City. 

3.6.2 The making an acceptance of final payment will constitute: 

3.6.2.1 a waver of all claims by the City against the Contractor, except claims (1) which have 
been previous! asserted in writing and not yet settled, (2) arising from defective work appearing 
after final insp ction, (3) arising from failure of the Contractor to comply with the Contract or the 
terms of any w rranty specified herein, (4) arising from the Contractor's continuing obligations 
under the Con act, including but not limited to indemnity and warranty obligations, or (5) arising 
under the City' right to audit; and 

3.6.2.2 a waver of all claims by the Contractor against the City other than those previously 
asserted in wri ing and not yet settled. 

SECTION 4. TERM AND T RMINATION 

4.1 Term of Contract. his Contract shall be in effect on November 01, 2015 for an initial term of twelve { 12) 
months and may be xtended thereafter for up to six (6) additional twelve (12) month periods, subject to 
the approval of the C ntractor and the City Purchasing Officer or his designee. 

3 



MA 5600 NS160000005

4.2.1 Upon expiratio of the contract, the Contractor agrees to hold over under the terms and conditions 
of this Contract for sue a period of time as is reasonably necessary to re-solicit and/or complete the project 
(not to exceed 120 cale dar days unless mutually agreed on in writing). 

4.2 Right To Assurance: henever one party to the Contract in good faith has reason to question the other 
party's intent to perform, d mand may be made to the other party for written assurance of the intent to perform. 
In the event that no assur nee is given within the time specified after demand is made, the demanding party 
may treat this failure as anlnticipatory repudiation of the Contract. 

4.3 Default The Contract shall be in default under the Contract if the Contractor (a) fails to fully, timely and 
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of 
performance under the "Ri ht to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the 
bankruptcy laws of the Uni d States or (d) makes a material misrepresentation in Contractor's Offer, or in any 
report or deliverable requir d to be submitted by Contractor to the City. 

4.4 Termination For Cau e:. In the event of a default by the Contractor, the City shall have the right to 
terminate the Contract for ause, by written notice effective ten (10) calendar days, unless otherwise specified, 
after the date of such noti e, unless the Contractor, within such ten (10) day period, cures such default, or 
provides evidence sufficie t to prove to the City's reasonable satisfaction that such default does not, in fact, 
exist. The City may place ontractor on probation for a specified period of time within which the Contractor 
must correct any non-com liance issues. Probation shall not normally be for a period of more than nine (9) 
months, however, it may b for a longer period, not to exceed one (1) year depending on the circumstances. If 
the City determines the Co tractor has failed to perform satisfactorily during the probation period, the City may 
proceed with suspension. In the event of a default by the Contractor, the City may suspend or debar the 
Contractor in accordance ith the "City of Austin Purchasing Office Probation, Suspension and Debarment 
Rules for Vendors" and re ove the Contractor from the City's vendor list for up to five (5) years and any Offer 
submitted by the Contrac r may be disqualified for up to five (5) years. In addition to any other remedy 
available under law or in quity, the City shall be entitled to recover all actual damages, costs, losses and 
expenses, incurred by the ity as a result of the Contractor's default, including, without limitation, cost of cover, 
reasonable attorneys' fees court costs, and prejudgment and post-judgment interest at the maximum lawful 
rate. All rights and remedi s under the Contract are cumulative and are not exclusive of any other right or 
remedy provided by law. 

4.5 Termination Without ause: The City shall have the right to terminate the Contract, in whole or in part, 
without cause any time u on thirty (30) calendar days' prior written notice. Upon receipt of a notice of 
termination, the Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions, 
if any, specified in the n tice of termination. The City shall pay the Contractor, to the extent of funds 
Appropriated or otherwise egally available for such purposes, for all goods delivered and services performed 
and obligations incurred pri r to the date of termination in accordance with the terms hereof. 

4.6 Fraud: Fraudulent stat ments by the Contractor on any Offer or in any report or deliverable required to be 
submitted by the Contracto to the City shall be grounds for the termination of the Contract for cause by the City 
and may result in legal acti n. 

5.1 Equal Opportunity 

5.1.1 Equal Ernplo ment Opportunity: No Contractor or Contractor's agent, shafl engage in any 
discriminatory employ ent practice as defined in Chapter 5-4 of the City Code. No Bid submitted to the 
City shall be consider , nor any Purchase Order issued, or any Contract awarded by the City unless the 
Contractor has execut d and filed with the City Purchasing Office a current Non-Discrimination Certification. 
The Contractor shall ign and return the Non-Discrimination Certification attached hereto as Exhibit C. 
Non-compliance with hapter 5-4 of the City Code may result in sanctions, including termination of the 

4 
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contract and the Conttctor's suspension or debarment from participation on future City contracts until 
deemed compliant with rhapter 5-4. 

5.1.2 Americans w· h Disabilities Act (ADA) Compliance: No Contractor, or Contractor's agent shall 
engage in any discrim1 atory employment practice against individuals with disabilities as defined in the 
ADA. 

or Non~Conformin Deliverables: If, instead of requiring immediate 
lacement of defective or non-conforming deliverables, the City prefers to accept it, 

the City may do so. The ontractor shall pay all claims, costs, losses and damages attributable to the City's 
evaluation of and determi ation to accept such defective or non~onforming deliverables. If any such 
acceptance occurs prior to tnal payment, the City may deduct such amounts as are necessary to compensate 
the City for the diminished 

1
alue of the defective or non-conforming deliverables. If the acceptance occurs after 

final payment, such amountlwill be refunded to the City by the Contractor. 

5.3 Delays: 

5.4 

5.3.1 The City may d lay scheduled delivery or other due dates by written notice to the Contractor if the 
City deems it is in its est interest If such delay causes an increase in the cost of the work under the 
Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the 
Contractor in the Contr ct price and execute an amendment to the Contract The Contractor must assert its 
right to an adjustment ithin thirty (30) calendar days from the date of receipt of the notice of delay. Failure 
to agree on any adjus d price shall be handled under the Dispute Resolution process specified herein. 
However, nothing in thi provision shall excuse the Contractor from delaying the delivery as notified. 

5.3.2 Neither party s all be liable for any default or delay in the performance of its obligations under this 
Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil 
commotion, labor disr tions, sabotage, sovereign conduct, or any other cause beyond the reasonable 
control of such Party. n the event of default or delay in contract performance due to any of the foregoing 
causes, then the time f r completion of the services will be extended; provided, however, in such an event, 
a conference will be h ld within three (3} business days to establish a mutually agreeable period of time 
reasonably necessary t overcome the effect of such failure to perform. 

5.5 Ri hts to Pro osal a d Contractual Material: All material submitted by the Contractor to the City shall 
become property of the C y upon receipt Any portions of such material claimed by the Contractor to be 
proprietary must be clearly arked as such. Determination of the public nature of the material is subject to the 
Texas Public Information A t, Chapter 552, Texas Government Code. 

5.6 Publications: All publi hed material and written reports submitted under the Contract must be originally 
developed material unles otherwise specifically provided in the Contract. When material not originally 
developed is included in a r port in any form, the source shall be identified. 

SECTION 6. WARRANTIES 

6.1 Warranty - Price 

6.1.1 The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's current 
prices on orders by oth rs for like deliverables under similar terms of purchase. 

6.1.2 The Contracto certifies that the prices in the Offer have been arrived at independently without 
consultation, communi tion, or agreement for the purpose of restricting competition, as to any matter 
relating to such fees wi any other firm or with any competitor. 
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6.1.3 In addition to jny other remedy available, the City may deduct from any amounts owed to the 
Contractor, or otherwis recover, any amounts paid for items in excess of the Contractor's current prices on 
orders by others for lik deHverables under similar terms of purchase. 

6.2 Warranty - Services: !The Contractor warrants and represents that all services to be provided the City 
under the Contract will be Jully and timely performed in a good and workmanlike manner in accordance with 
generally accepted industr}1j standards and practices, the terms, conditions, and covenants of the Contr. act, and 
all applicable Federal, Stat and local laws, rules or regulations. 

6.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by 
law, and any attempt to do so shall be without force or effect. 

6.2.2 Unless otherwi\e specified in the Contract, the warranty period shall be at least one year from the 
acceptance date. If du ing the warranty period, one or more of the above warranties are breached, the 
Contractor shall promfy upon receipt of demand perform the services again in accordance with above 
standard at no addition I cost to the City. All costs incidental to such additional performance shall be borne 
by the Contractor. Th City shall endeavor to give the Contractor written notice of the breach of warranty 
within thirty (30) calen r days of discovery of the breach warranty, but failure to give timely notice shall not 
impair the City's rights nder this section. 

6.2.3 If the Contrac or is unable or unwilling to perform its services in accordance with the above 
standard as required the City, then in addition to any other available remedy, the City may reduce the 
amount of services it ay be required to purchase under the Contract from the Contractor, and purchase 
conforming services fr m other sources. In such event, the Contractor shall pay to the City upon demand 
the increased cost, if a y, incurred by the City to procure such services from another source. 

SECTION 7. MISCELLANE US 

7.1 Significant Event: ~e Contractor shall immediately notify the Contract Manager of any current or 
prospective "significant ev nt" on an ongoing basis. All notifications shall be submitted in writing to Contract 
Manager. As used in this provision, a "significant event" is any occurrence or anticipated occurrence which 
might reasonably be expe ted to have a material effect upon the Contractor's ability to meet its contractual 
obligations. Significant ev ts may include but not be limited to the following: 

7.1.1 disposal of m~r assets; 

7.1.2 any major co puter software conversion, enhancement or modification to the operating systems, 
security systems, and pplication software, used in the performance of this contract; 

7.1.3 any significant ermination or addition of provider contracts; 

7.1.4 the Contractor insolvency or the imposition of, or notice of the intent to impose, a receivership, 
conservatorship or s ial regulatory monitoring, or any bankruptcy proceedings, voluntary or involuntary, 
or reorganization proc lngs; 

7.1.5 strikes, slow-d wns or substantial impairment of the Contractor's facilities or of other facilities used 
by the Contractor in th performance of this contract; 

7.1.6 reorganization, reduction and/or relocation in key personnel such as, but not limited to, customer 
service representative or claims adjusters; 

7.1.8 known, planne or anticipated stock sales; 
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7.1.9 any litigation til d by a member against the Contractor; or 

7 .1.1 0 significant chan e in market share or product focus. 

7.2 Right To Audit 

7.2.1 The Contractor grees that the representatives of the Office of the City Auditor or other authorized 
representatives of the ity shall have access to, and the right to audit, examine, or reproduce, any and all 
records of the Contrac r related to the performance under this Contract. The Contractor shall retain all 
such records for a perio of three (3) years after final payment on this Contract or until all audit and litigation 
matters that the City h~ brought to the attention of the Contractor are resolved, whichever is longer. The 
Contractor agrees to rernd to the City any overpayments disclosed by any such audit. 

7.2.2 The Contracto shall include this provision in all subcontractor agreements entered into in 
connection with this Co tract. 

7.3 Stop Work Notice: T City may issue an immediate Stop Work Notice in the event the Contractor is 
observed performing in a m nner that is in violation of Federal, State, or local guidelines, or in a manner that is 
determined by the City to e unsafe to either life or property. Upon notification, the Contractor will cease all 
work until notified by the Ci that the violation or unsafe condition has been corrected. The Contractor shall be 
liable for all costs incurred the City as a result of the issuance of such Stop Work Notice. 

7.4 Indemnity: 

7.4.1 Definitions: 

7.4.1.1 "lnde nifted Claims" shall include any and all claims, demands, suits, causes of action, 
judgments and liability of every character, type or description, including all reasonable costs and 
expenses of liti ation, mediation or other alternate dispute resolution mechanism, including attorney 
and other profe sional fees for: 

7.4.1 1.1 damage to or loss of the property of any person (including, but not limited to 
the ity, the Contractor, their respective agents, officers, employees and subcontractors; 
the o 1cers, agents, and employees of such subcontractors; and third parties); and/or; 

7.4.1 1.2 death, bodily injury, illness, disease, worker's compensation, loss of services, 
or lo s of income or wages to any person (including but not limited to the agents, officers 
and mployees of the City, the Contractor, the Contractor's subcontractors, and third 
parti s), 

7.4.1.2 "Faul " shall include the sale of defective or non-conforming deliverables, negligence, 
willful miscond ct, or a breach of any legally imposed strict liability standard. 

7.4.2 THE CONTRACT R SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY, ITS 
SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL 
INDEMNIFIED CLAIMS Dl ECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF 
THE CONTRACTOR, OR T E CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF 
THE CONTRACTOR'S OB IGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE 
RIGHTS OF THE CiTY OR HE CONTRACTOR (INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) 
AGAINST ANY THIRD PAR WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM. 

7.5 Claims: If any claim, d mand, suit, or other action is asserted against the Contractor which arises under or 
concerns the Contract, or hich could have a material adverse affect on the Contractor's ability to perform 
thereunder, the Contractor hall give written notice thereof to the City within ten (1 0) calendar days after receipt 
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of notice by the Contracto . Such notice to the City shall state the date of notification of any such claim, 
demand, suit, or other acti n; the names and addresses of the claimant(s); the basis thereof; and the name of 
each person against whom such claim is being asserted. Such notice shall be delivered personally or by mail 
and shall be sent to the Ci and to the Austin City Attorney. Personal delivery to the City Attorney shall be to 
City Hall, 301 West 2nd St eet, 4th Floor, Austin, Texas 78701, and mail delivery shall be to P.O. Box 1088, 
Austin, Texas 78767. 

7.6 Notices: Unless othe~·se specified, all notices, requests, or other communications required or appropriate 
to be given under the Cant act shall be in writing and shall be deemed delivered three (3) business days after 
postmarked if sent by U.S Postal Service Certified or Registered Mail, Return Receipt Requested. Notices 
delivered by other means · all be deemed delivered upon receipt by the addressee. Routine communications 
may be made by first clasJ mail, telefax, or other commercially accepted means. Notices to the City and the 
Contractor shall be addres~d as follows: 

To the City: 

City of Austin, Purchasing !Office 

A TIN: Elisa Falco, Contr ct Administrator 

P 0 Box 1088 

Austin, TX 78767 

To the Contractor: 

Experian Marketing Solutions, Inc. 

ATIN: Ryan Gilbertie, Contract Manager 

125 Summer Street, Suite 1910 

Boston, MA 02110-1615 

7.7 Confidentiality: In ord r to provide the deliverables to the City, Contractor may require access to certain of 
the City's and/or its lice sors' confidential information (including inventions, employee information, trade 
secrets, confidential know- ow, confidential business information, and other information which the City or its 
licensors consider confide tial) (collectively, "Confidential Information"). Contractor acknowledges and agrees 
that the Confidential Infer ation is the valuable property of the City and/or its licensors and any unauthorized 
use, disclosure, dissemina ion, or other release of the Confidential Information will substantially injure the City 
and/or its licensors. TheJContractor {including its employees, subcontractors, agents, or representatives) 
agrees that it will maintain he Confidential Information in strict confidence and shall not disclose, disseminate, 
copy, divulge, recreate, or otherwise use the Confidential Information without the prior written consent of the 
City or in a manner not ex ressly permitted under this Contract, unless the Confidential Information is required 
to be disclosed by law or a order of any court or other governmental authority with proper jurisdiction, provided 
the Contractor promptly notifies the City before disclosing such information so as to permit the City reasonable 
time to seek an appropri~te protective order. The Contractor agrees to use protective measures no less 
stringent than the Contrac· r uses within its own business to protect its own most valuable information, which 
protective measures shall nder all circumstances be at least reasonable measures to ensure the continued 
confidentiality of the Confid ntiallnformation. 

7.8 Advertising: The Con actor shall not advertise or publish, without the City's prior consent, the fact that the 
City has entered into the C ntract, except to the extent required by law. 

7.9 No Contingent Fees: The Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secur the Contract upon any agreement or understanding for commission, percentage, 
brokerage, or contingent f e, excepting bona fide employees of bona fide established commercial or selling 
agencies maintained by t Contractor for the purpose of securing business. For breach or violation of this 
warranty, the City shall ha e the right, in addition to any other remedy available, to cancel the Contract without 
liability and to deduct from any amounts owed to the Contractor, or otherwise recover, the full amount of such 
commission, percentage, b okerage or contingent fee. 

7.10 Gratuities: The City may, by written notice to the Contractor, cancel the Contract without liability if it is 
determined by the City tha gratuities were offered or given by the Contractor or any agent or representative of 
the Contractor to any offi r or employee of the City of Austin with a view toward securing the Contract or 
securing favorable treatme t with respect to the awarding or amending or the making of any determinations with 
respect to the performing f such contract. In the event the Contract is canceled by the City pursuant to this 
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I 
provision, the City shall betntitled, in addition to any other rights and remedies, to recover or withhold the 
amount of the cost incurred y the Contractor in providing such gratuities. 

7.11 Prohibition A ainst ersonal Interest in Contracts: No officer, employee, independent consultant, or 
elected official of the City ho is involved in the development, evaluation, or decision-making process of the 
performance of any solicita ion shall have a financial interest, direct or indirect, in the Contract resulting from 
that solicitation. Any willfu violation of this section shall constitute impropriety in office, and any officer or 
employee guilty thereof sha be subject to disciplinary action up to and including dismissal. Any violation of this 
provision, with the knowled e, expressed or implied, of the Contractor shall render the Contract voidable by the 
City. 

7.12 lnde endent Contr.ltor: The Contract shall not be construed as creating an employer/employee 
relationship, a partnership, or a joint venture. The Contractor's services shall be those of an independent 
contractor. The Contractor agrees and understands that the Contract does not grant any rights or privileges 
established for employees the City. 

7.13 Assi nment-Dele a on: The Contract shall be binding upon and enure to the benefit of the City and the 
Contractor and their respe tive successors and assigns, provided however, that no right or interest in the 
Contract shall be assigned and no obligation shall be delegated by the Contractor without the prior written 
consent of the City. Any at empted assignment or delegation by the Contractor shall be void unless made in 
conformity with this paragr1h. The Contract is not intended to confer rights or benefits on any person, firm or 
entity not a party hereto; it being the intention of the parties that there be no third party beneficiaries to the 
Contract. 

7.14 Waiver: No claim or ]ght arising out of a breach of the Contract can be discharged in whole or in part by 
a waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration 
and is in writing signed by he aggrieved party. No waiver by either the Contractor or the City of any one or 
more events of default by t e other party shall operate as, or be construed to be, a permanent waiver of any 
rights or obligations underfhe Contract, or an express or implied acceptance of any other existing or future 
default or defaults, whether fa similar or different character. 

7.15 Modifications: The ; ontract can be modified or amended only by a writing signed by both parties. No 
pre-printed or similar terms on any the Contractor invoice, order or other document shall have any force or 
effect to change the terms,Jovenants, and conditions of the Contract. 

7.16 Interpretation: The ontract is intended by the parties as a final, complete and exclusive statement of 
the terms of their agreeme . No course of prior dealing between the parties or course of performance or usage 
of the trade shall be relev nt to supplement or explain any term used in the Contract. Although the Contract 
may have been substantial! drafted by one party, it is the intent of the parties that all provisions be construed in 
a manner to be fair to both arties, reading no provisions more strictly against one party or the other. Whenever 
a term defined by the Unifo Commercial Code, as enacted by the State of Texas, is used in the Contract, the 
UCC definition shall control unless otherwise defined in the Contract. 

7.17 Dispute Resolution i 

7.17.1 If a dispute ariles out of or relates to the Contract, or the breach thereof, the parties agree to 
negotiate prior to pros~cuting a suit for damages. However, this section does not prohibit the filing of a 
lawsuit to toll the runnirg of a statute of limitations or to seek injunctive relief. Either party may make a 
written request for a m~eting between representatives of each party within fourteen (14) calendar days after 
receipt of the request o~ uch later period as agreed by the parties. Each party shall include, at a minimum, 
one (1) senior level indi idual with decision-making authority regarding the dispute. The purpose of this and 
any subsequent meeti is to attempt in good faith to negotiate a resolution of the dispute. If, within thirty 
(30) calendar days aft r such meeting, the parties have not succeeded in negotiating a resolution of the 
dispute, they will proce directly to mediation as described below. Negotiation may be waived by a written 
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agreement signed by oth parties, in which event the parties may proceed directly to mediation as 
described below. 

7.17.2 If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation 
process, the parties m y select, within thirty (30) calendar days, a mediator trained in mediation skills to 
assist with resolution o 

1 
the dispute. Should they choose this option, the City and the Contractor agree to 

act in good faith in the 1election of the mediator and to give consideration to qualified individuals nominated 
to act as mediator. Notping in the Contract prevents the parties from relying on the skills of a person who is 
trained in the subject mttter of the dispute or a contract interpretation expert. If the parties fail to agree on a 
mediator within thirty 0) calendar days of initiation of the mediation process, the mediator shall be 
selected by the Travis County Dispute Resolution Center (DRC). The parties agree to participate in 
mediation in good faith or up to thirty (30) calendar days from the date of the first mediation session. The 
City and the Contracto will share the mediator's fees equally and the parties will bear their own costs of 
participation such as fer,s for any consultants or attorneys they may utilize to represent them or otherwise 
assist them in the medirtion. 

7.18 Jurisdiction And :The Contract is made under and shall be governed by the laws of the State of 
Texas, including, when a licable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & 
Comm. Code, Chapter 1, ~xcluding any rule or principle that would refer to and apply the substantive law of 
another state or jurisdictioT. All issues arising from this Contract shall be resolved in the courts of Travis 
County, Texas and the p ies agree to submit to the exclusive personal jurisdiction of such courts. The 
foregoing, however, shall n t be construed or interpreted to limit or restrict the right or ability of the City to seek 
and secure injunctive relief rom any competent authority as contemplated herein. 

7.19 Invalidity: The invali ity, illegality, or unenforceability of any provision of the Contract shall in no way 
affect the validity or enforc ability of any other portion or provision of the Contract. Any void provision shall be 
deemed severed from the ontract and the balance of the Contract shall be construed and enforced as if the 
Contract did not contain th particular portion or provision held to be void. The parties further agree to reform 
the Contract to replace any stricken provision with a valid provision that comes as close as possible to the intent 
of the stricken provision. e provisions of this section shall not prevent this entire Contract from being void 
should a provision which is he essence of the Contract be determined to be void. 

7.20 Holidays: The folio Jng holidays are observed by the City: 
I 

Holiday: D9te Observed 

New Year's Day January 1 

Martin Luther King, Jr.'s B rthday Third Monday in January 

President's Day Third Monday in February 

Memorial Day Last Monday in May 

Independence Day July4 

Labor Day First Monday in September 

Veteran's Day i November 11 

Thanksgiving Day Fourth Thursday in November 

Friday after Thanksgiving , Friday after Thanksgiving 

Christmas Eve December24 

Christmas Day December25 

If a Legal Holiday falls on !Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on 
Sunday, it will be observed bn the following Monday. 
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7.21 Survivabili ations: All provisions of the Contract that impose continuing obligations on the 
parties, including but not li ited to the warranty, indemnity, and confidentiality obligations of the parties, shall 
survive the expiration or ter ination of the Contract. 

7.22 Non-Solicitation: 

7.22.1 During the terf of the contract, and for a period of six (6) months following termination of the 
contract, the Contracft, its affiliate, or its agent shall not hire, employ, or solicit for employment or 
consulting services, a ity employee employed in a technical job classification in a City department that 
engages or uses the s ices of a Contractor employee. 

7.22.2 In the event th~ a breach of this paragraph occurs the Contractor shall pay liquidated damages to 
the City in an amount e ual to the greater of: (i) one (1) year of the employee's annual compensation; or (fi) 
100 percent of the e loyee's annual compensation while employed by the City. The Contractor shall 
reimburse the City for y fees and expenses incurred in the enforcement of this provision. 

7.22.3 During the ter of the contract, and for a period of six (6) months following termination of the 
contract, a department that engages the services of the Contractor or uses the services of a Contractor 
employee will not hire Contractor employee while the employee is performing work under a contract with 
the City unless the City first obtains the Contractor's. 

7.22.4 In the event th t a breach of this) occurs, the City shall pay liquidated damages to the Contractor in 
an amount equal to t1e greater of: (i) one (1) year of the employee's annual compensation or (ii) 100 
percent of the employer's annual compensation while employed by the Contractor 

7.23 Non-Sus ension or Debarment Certification: The City of Austin is prohibited from contracting with or 
making prime or sub-awar s to parties that are suspended or debarred or whose principals are suspended or 
debarred from Federal, ate, or City of Austin Contracts. By accepting a Contract with the City, the 
Vendor certifies that its fir1and its principals are not currently suspended or debarred from doing business with 
the Federal Government, s indicated by the General Services Administration List of Parties Excluded from 
Federal Procurement and on-Procurement Programs, the State of Texas, or the City of Austin. 

7.24 Incorporation of D~uments: Section 0100, Standard Purchase Definitions, is hereby incorporated 
into this Contract by refere ce, with the same force and effect as if they were incorporated in full text. The full 
text versions of this ection are available, on the Internet at the following online address: 

8.>~s .. ·-Jc'r,t/site5/ /fi 
p u ::::"-c-h'-a'-s-e--,-Jc"-~ r'-~ l=-. r=-1 i"-t'.-.i-'. c '·n s 1. ;df~-~ ··~······ ·~..:::.:=..:....::....:::..:.:.::::.::.: 

;·.~~--~~~:~:~··~~eced~noe~l : The Contract includes, without limitation, the Solicitation, the Offer submitted in 
response to the Solicitatio , the Contract award, the Standard Purchase Terms and Conditions, Supplemental 
Terms and Conditions if a , Specifications, and any addenda and amendments thereto. Any inconsistency or 
conflict in the Contract docjments shall be resolved by giving precedence in the following order. 

7.25.1 any exception~ to the Offer accepted in writing by the City; 

7.25.2 the Supplem~ntal Purchase Terms and Conditions; 

7.25.3 the Standard! Purchase Terms and Conditions; 

7.25.4 the Offer and exhibits; within the Offer, drawings (figured dimensions shall govern over scaled 
dimensions) will take p ecedence over specifications or scope of work. 

In witness whereof, the parti s have caused duly authorized representatives to execute this Contract on the dates 
set forth below. 
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CITY OF AUSTIN 

Name: Elisa Falco 
Printed Name 

Title: Corporate Contract Administrator 

Date /0 ).lltJ }c2oJ5 
T I 
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Exhibit A 
Exhibit B 

ExhibitC 
Exhibit D Non 

list of Exhibits 
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Exhibit B 
Service Agreement 

QAS Worldwide Support Servi-ce Policy 

Note: The «we", "us" and!"our" in this policy refers to QAS Systems ltd, and the "you" and "your" in this 
policy refers to the City of1Austin, Texas. 

1. Purpose 
This Worldwide Support S rvice Policy CPolicy") should be read in conjunction with the OAS QuickAddress 
License Terms and Conditi ns {"The QAS License Terms") entered into between QAS and your organization. This 
Policy is the Support Servi e Policy referred to in the QAS License Terms. Its purpose is to describe our duties 
a~ . 
responsibilities in providmg ou with Technical Support for the Licensed Products. 11 also lays oul your dut1es a~ 
responsibilities. Certain oft terms used in this Policy are defined in the QAS License Terms. This Policy does 
not apply to the support a d maintenance of any bespoke work undertaken by us on your behalf ("Integration 
Services") 

2. Technical support str ure 
Technical support is gener lly provided by lhe technteal support department within the Country of Operation (Le. 
the country in which !he relevant system is located upon which the licensed Products are installed). In 
circumstances where the t chnical support department within the Country of Operation is unable to deal with the 
support call (or where the is no technical support department in your Country of OperatiOn). we will. where 
possible, utilize our global operations to ensure that the support call is forwarded for resolutiOn to the most 
appropriate techmcal sup rt team erther within or outside the Country of Operation. In some cases, especially 
where lhe Licensed Produc are imtially purchased by you, in whole or in part, through third party channels {"QAS 
Business Partners") Tech cal Support is provided by the QAS Business Partnec In such cases, your terms for 
Technical Support are thos agreed between you and the QAS Business Partner. 

3. Our obligation to provite technical support 
Under the terms of this Poli y and the QAS License Terms: 
We will provide technica support as specified in this Policy in response to your reasonable request (in 
accordance with the cri!eria below) during the hours of business specified against the Country of 
Operation in Appendix II. If you require technical support outside those normal hours of business, we are 
prepared to discuss wit you charges and other terms for the provision of this additional technical 
support. 

• Yatlr request for technical I support will be treated as reasonable if 

• the request is for opera onal advice by telephone. fax, e-mail. remote access (e.g Webex) or the support 
website for the purpose of resolving your difficulties and queries in using the Licensed Products or relating to a 
fault which you believe is a ibutable lo the Licensed Products origmally supplied by us: and 

• the vers1on of the Li<:ens d Products for which you are requesting support shall no!, at the time of your request, 
have been superseded by re than two New Versions which flave been made available to you; and 

·the request conforms wit lhe operating proC€(lures and requirements set out in this Policy as updated from time 
to time; and no ln!flal Lice se Fees or Renewal Fees payable by you shall be overdue and unpa1d at the time of 
the reqtJest 

We do not provide techni al support for the following: 

• The systems (software or hardware) on which the Licensed Products are running 
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• Any modifications made t the Licensed Products, other than those made by us. 

4. Technical Support Call 
4.1 Description 
A Technical Support Cal i a request logged by you with our technical support department for operational a<lvice 
for the purpose of resolving your difficulties and queries m 
usmg the Ucensed Product 

4.2 Procedure 
Where possible, all Tech ica! Support Calls are taken through !o resolution at the lim<l' they are placed In 
circumstances where all te hnical support analysts are busy. Techmcal Support Calls will be placed in a queue 
and dealt with by the first available analyst Te<:hn1cal Support Call details are entered by us into a HelpDesk 
system that automatically enerates a log number. You should ask for and note the log number for future 
reference. 

4.3 Call Resolution 
We will endeavor to resorv Technical Support Calls within 1 working day 

5. Error Correction Calls 
5.1 Description 
An Error Correction Call is a Call loQged by you with our Technical Support Department relating to a fault which 
you believe is attributable~o the Licensed Products originally supplied by us. Support for the purpose of Error 
Correction can only be pro ided if you have a support and maintenance agreement w1th the manufacturer(s) of the 
hardware and operating sy tern that t'le Licensed Product is installed onto, and for any software applications that 
the Licensed Product inter cts with. 

5.2 Procedure 
Error Correction Call detai are entered by us into a HelpDesk system that automatcally generates a log number. 
You should ask for and n e the log number for future reference At the same time, we shall prioritize the Error 
Correction Call with you as explained below. 

5.3 Call prioritization 
IJ\Ihen logging an Error C rection Call, you must ensure that the Call is pliontized and that the priority '1s agreed 
with us at the time of placifll the Error Correction CalL Call priorities have the following defin!lions 

Priority Description II 

Prionty 1 - A problem wilh~he L1censoo Product has caused your system to be unavailable to all users and the 
inability to use that system r ritically impacts your operations. 

Priority 2 -A problem with he Licensed Product has caused the Licensed Product to be unavailable to all users or 
a problem with the licens Product has caused a business critical component of your system to be unavailable 
to all users and the inabil use the Licensed Product or that component critically impacts your operations. 

Priority 3 - A problem with e Licensed Product has resulted in one particular individual being unable to carry out 
his or her operations. 

5.4 Call resolution 
If the Error Correction C911 is capable of resolution by telephone, e-maiL fax or remote access (e.g Webex), then 
the solution will be provi as follows: 

Priority Resolution 
Priority 1 - \"Jithm 4 worki~ hours 
Pnority 2- Wtthin 2 worki days 
Priority 3- Wtthin 7 workin days 
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I! we determme that the rror Corre<:tJOn Gall 1s not capable of resolution as above, we will agree w;th you a 
course of action to ensure that the Error Correction Call is resolved as quickly as possible Possible courses of 
action tnc!ude upgrading t a later release or version of the Licensed Product. installing the latest version of 
applicable data, work arou s or replacement software or media. 

5.5 Site visit criteria 
Vvhere QAS has a technic I support department in your Country of Operation, we ·.viii make a site vis:t within two 
workmg days of you reque tmg one, at no additional charge, if the follovling criteria are satisfted: 

• you notify us tl1<11t there is fault with one of the Licensed Products: and 

• s~.;ch fault can reasonably be attributed to such licensed ProdJcts onginal!y S\Jpplied by us: and 

• telephone, email and rem te access support has failed or is unlikely to rectify the fault so notified; ana 

• it is likely that the fauH c n be rectified by a site v·1sit. 1.'\lhere we make a site visit wh1ch does not satisfy such 
cnloria or where your acts or omi.5sions have caused any SlJch fa,!ure or \llhere such failure is due to third party 
softv.t<Jrc, hardwmc or d<Jt not bcir.g part of the Licensed Products we shall h~ve the right to levy n rer.sont:~ble 
charge for the site visit tn c ccordance with our then current daily rates 

5.6 Escalation I 
VI/hen resolution of the Err r Correction C'..al! exceeds or is ltkely to exce.ecl the time scales Identified in th1s sect1on. 
the Error Correction Call i escalated by us to the appropriate level witti1n QAS. At each stage of the escalation 
process, you will be kept dvised as to progress Should you wish to escalate an Error Correction Call yourself. 
you may do so at any time y conta{;ting the Support Services Manager 

6. Your respomiibllitles l 
These responsibilities hav been listed to help both you and Cl•rse!ves to p(cgress calls as effectively as posslble. 
You should ensure !hat: 

• The L1censed Prod.Jct ;as been installed and configured followmg the gUidelines provided m the relevant 
licensed Product docume t.at10n 

• Users are properly train d in Uie use of the Licensed Product and associated user appl1cat!Ons (e g database) 
together v.1th the operating system be1ng used 

• A nominated user has b~n appointed to act as the contact for all communications rela~ing to support between 
your organization and us. 1 

I 
• You are safely backhg f' and are capable of restoring configuration flies. source code, executables and other 
variable data. Backups sh uld be made prior to undertaking any changes to tile system 

• For 1ntegratect prO<lL.ct, · ou should ensure that soorce code, development documentation and tra1ned staff are 
available to you so that y can trnplement any changes that may be required. Where an accreditation process is 
available. you should ens e that your integration meets the accfeditatian critena. 

• For integrated product. ' ou should ensure that the Licensed Product has been Integrated in such a way that Its 
fa: lure does not cause the pp!ication it has been tntegrated 1nto to become inoperative. 

• The latest version of a !IIi ensed data supplied by us has been installed and is opera!mnal 

• Available New Releases the Licensed Products have been Implemented by you, 
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I 

I 

I 
I 
I 

• New Verstons and New ~eleases of the Licensed Products are tested to your satisfaction In a su1tatlle test 
environment prior to being +plemented in your 'live' or 'production' environment 

• All reasonable instructions lprovkled by us are implemented 

• Appropriate equipment (Juch as modem, internet access, communicalton software and e-mail account) is 
available for remote access r'here this facility is requested by 
us ' 

• We have been provtded th reasonable nottce of any changes to your systems that may affect the orovision of 
these services. 

At the time of placing cal , you should ensure that: 
• Details identified on the su port call log form attached as Appendix I are available. 

·The licensed Product mst!llanon media are avatlable_ 

• All required <:Jcccss rights ~nd passvtords are tMlilable and the ~ntion of the data and program files is known to 
the user placu'lg the Techni al Support or Error Correction Cal' 

7. Appendix I - Support C II l.og Form 
OAS SUPPORT CALL L FORM 
Cal! log Number _ .. _ .. _ --------Please request this from the Support Analyst 
Date of Call Time of Call Call Pnority __ _ 

Your Company and Conta t Details 
Company Name --·---·----~ Account Ref 
Your Name , 
Telephone Numher ___ r-------- Fax Number __________ _ 
Ema'l Address----+-------------------

QAS Software Details (UJ Help About or your systt!m information screen) 
QAS sortware ____ -+-r ______ _ 
Vers1on -----,.----Jf.c----~-,..-------~-::::-:-::-:--
lns~lla!ion and latest Data ed1a Available? _______ PAF Version __ _ 
ls Product Integrated? Integrator-----------
Application integrated nto -1---------

I 

Workstation Details (from your IT department) 
Hardware Platform Oper<'lting System--------
Additional Information ----+--~---

NetworklServer Details (f pm your IT department) 
Hardware Platform Operating System----------
Additionallnformatlon -:::-r-: ___ .. ----:c:::-:--~-~------
Undertying Applicatton1 De ails {from your IT department)--------

Support Call Details 

The Underlying Applie<3lion is ·the so!Wme application the Licensed Product commur:1cates with to exchange OAS 
data {e.g. addresses) 

18 



MA 5600 NS160000005

8. Appendix II- Support !I cations and Hours of Business 
All times are local unless o erwise stated. Telephone, fax and email contact details may be tound m the manuals 
or other delivery document lion accompanying the Licensed Pretiucts or as advised to you from time to time 

Country of Operation Su ort Locations and Hours of Busine'is 
Australia and Singapore B~een 08 30 and 18:00 Monday to Fnclay except public r.olidays in the State m wh:ch 
the relevant QAS office is I cated (mcluding the afternoons of the wor~<ing days preceding Christmas Day and New 
Years Day). fechnical Sup rt is prov1ded from our offices m Sydney, New South Wales and Melbourne, Victoria 

I 
United K~ngdom. France a~d the Netherlands Between 08:30 and 18:00 Monday to Friday except public holidays 
in England and Wales. an~ the afternoons of the working days precedmg Chnstmas Day and New Years Day 
Techmcal Support IS provtc!f{j from our off1ces m London 

USA and Canada Technic~! Support is provided from our offices in Boston. Massachuset!s. between 08·30 and 
18 00 (Eastern T1me) Mo' day to Friday except State of Massachusetts publi<:: holidays. Technical Support is 
provided from our offices i San Francisco. California, between 08 30 and 18:00 (Pac1f1c Time} Monday to Frlday 
except State of Califorma b!1c holidays 
All Others Technical Supp rt !S provided, In Eng:1sh, from our offices in London during the United Kingdo"fl hours 
of ousiness. 

WVJW.qas .com 
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Note: The "we", "us" an 
and "your" in this policy 

Exhibit C 
Data Provider License 

"our" in this Data Provider License refers to QAS Systems Ltd, and the "you" 
fers 1o the City of Austin, Texas. 

We hold a non-exclusve li ense from the United States Postal Service ("'USPS") which authorizes LlS to license 
the USPS Data, tn retl.irn fo the license Fee(s) Wh1ch you pay for the Licensed Products we grant you a personal 
non-exclusive License to u e the USPS Oata incorporated within !he Licensed Products, and on the following 
terms and conditions: 

1 
Definitions i 
''USPS Data" covers the c nstanty updated fie of Zip+4 and City State da!a lor the Umted States of Amenca 
produced by the USPS an provided to you in our proprietaPt format. It also includes any accompanying writlen 
materials that have been p duced by us Words and expressions defined 1n the Qu:ckAddress Worldwide License 
Terms and Conditions rttr1 

Agreement") shall bear tne same meaning herein and shall !:Je incorporated by 
reference, 

1 .. Duration 
This l.icense commences 9n the Effective Date, as specified in the Contract and continues until the Agreement is 
term1nated. 

2.Fees 
We shall include in our lniti I and Annual License Fees to you, an amount for the fees due to USPS for use of the 
USPS Data Payment by y u of our invoices discharges your liability to USPS for the relevant annual license fees 
The license fee for the US. S Data incorporated withm our lnittal and Annual L1cense Fees is neither established. 
controlled or approved by SPS. 

3. Ownership of the USPJ Data 
You own the magnet;c or ~ther physical rnedia on which the USPS Data is supplied to you. but USPS retains title 
and ownership of the USP~Data recorded on the orig1nal media and all subsequent copies of the USPS Data. 
regardless of the form or rn ia in or on which the original ~d other copies may ex>1st Th1s License Is not a sale of 
!he original USPS Data or ny The provisions of this clause shall continue to operate after the termination of 
!he Agreement. 1 

i 
4. Trademarks I 
Ttl!s Data Provider License does not grant or imply ar.y grant of a license to use any trademark owned by USPS or 
us You shall not remove f!1Y proprietary notices (inci,Jding, but not limited to Trade Marks or SefV!ce MarKs of 
USPS and ourselves) placlCd on the USPS Data or Licensed Products or on reports generated through the use of 
the USPS Data or License, Products or on any rredia on which the same are supplied 

s. Restrictions in copyin the USPS Data 
The USPS Data is copyri ted by USPS> Unauthorized copying of the USPS Data, inclucl:og USPS Data that has 
been modified. merged uded with the Li<:ensed Products is expressly forbklden. You may be held legally 
responsible for any copyr1g t infringement that 1s caused or encourage<! by your faliure to ab>rde by the terms or the 
Agreement 

I 
6. License Restrictions I 
Yw acknowledge that the~estrictions on use set out 1n clause 7 of the Agreement apply to the USPS Data as if 
U1ey were set out here in f IL USPS Data that ts more than 105 d:;rys old (calculated. by reforenca to the issue data 
on the data CD) is not auth nzed for use by you without vmtten perrnssion from us 

I 
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7. Grant of License I 
We reserJe ali rights not exrressly granted to you. 

YOU ACKNO\NLEOGE T T USPS IS NOT LIABLE IN ANY WAY IN RESPECT OF THE USPS DATA THE 
8. Limited Liability * 
LICENSED PRODUCTS A D ANY SERVICES PROVIDED BY US OR OUR BUSINESS PARTNERS (AS THE 
CASE MAY BE} TO YOU. 

I 

QAS License Terms and Conditions 

Note: The "we", "us'' anj "our" in this license Agreement refers to QAS Systems ltd, and the "you" and 
"your" in this policy refe~ to the City of Austin, Texas. 

I 
QUICKAODRESS® UCENJE TERMS AND CONDITIONS 
This license Agreement rs a~ agteemef1l betvveen the C1ty of Austin. Texas and QAS Ud. and covers your l:cense 
for use of the Licensed Pr rams. Documentation ard the Data we provide to you !rom time to time Your use of 
the Data as well as olher rt1cu!ar uses of tile Licensed Products may be governed by th:rd party Data Provider 
Licenses and other terms a d coodibons which can oe viewed oo Our Website and which fcrm part of this License 
Agreemen1 Defined terms e found m section 19 

1 License 
By 1nstarl1ng and usirg th licensed Products, you acquire arld agree to a non-exclusive license to use the 
Licensed Products subject tr the terms of this Agreeme~t 

2Term 
The term of this Agreement hall be as set forth in the Contract. 

3 Payment 
3.1 ln consideration for tn hcense to use the Licensed Products the City paid the License Fee pursuant to 
Contract #SG40295. 

3.2 In consideration for the 
Renewal Fee in accordanc 

nse to use t'le Licensed Products for an Additional l'erm. you agree to pay to us the 
the Contract 

ewal Fee In respect of an Additional Term by giving you notice In writing at least sixty 
(60} days pnor to the com ocemefl! of that Additional Term 
(a) by an amount which re resents the prOiJortionate increase (if any) in the Consumer Prce Index published by 
the US Bureau of Labor Sta ist1cs (U S All items average) 
during the rnost recent od of t\velve months (for which the index provides figures) prior to the date of L'le 
notice. andior (b) by an a nt which reflects any New Versi<ms you have Installed. and/or 
(c} by an amount consi by us to be reasonable 1f we determine that the existing Renewal Fee does not give 
us an appropriate retu·n wn n compared to returns from 
other of our customers, bu in no event Will any such increase be greater than ten (10) percent of the previous 
Renewal Fee. andior 
(d) by an amount sufficient to pass on any increase 111 the pnce of the Data not1f1ed to us by the re~vant Data 
Provtder 

in writing, all fees payable under or in rela:ion to this Agreement are exclusive of all 
taxes. duties and govern• nt charges You are responsible for all taxes duties and government charges. otht!r 
than taxes. duties and go ernment charges based on our 111come If any such new or 1ncreased tax duty or 
government charge is ass sed, we Will issue an 1nvoice for the increased tax. duty or charge, and the invoice 
shall be payable W1th:n thi (30} days of the date of invoice. The City is a tax exempt ent1ty and will provide 
Contractor proof of such up n wnlten request 

4 Ownership 
Tl'i:s Agreement does not convey to you any Intellectual property or other ownership rights in the Licensed 
Products. 
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I 
5 Delivery and risk I 
5 1 On or before the Effecive Date we will deliver to yo1,1 the agree<:! number of Licensed Products on the agreed 
m€dia. Any Data Updates. 1New Releases and New Versions delivered to yo1,1 will also be delivered on lhe agreed 
media. 1 

52 Title and risk of loss or ramage in the media passes to you on delivery. 

6 Installation 

You are responsible for in tailing the Licensed Programs and Data on your equipmen{ We will assist you wilh 
insrallalion in accordance ilh section 7. Technical s1,1pport. You must install the Licensed Programs and Data in 
accordance with the Oocu entat1on. 

7 Technical support 

7.1 We will provide you w lh support services relatmg to the Licensed Products in accordance w1th our Support 
Services Policy attached h reto as Exhibit A We may amend such policy from tin1e to tin1e by giving you at least 
twelve (12) months notice such notice to be provided on Our Website You acknowledge that the provision of 
support services is condi1i nal upon you complying with your responsibilities as set out in our Support Serv1ces 
Policy 

7.2 Charges for any serv1 not included within this Agreement will be invotce<l to you. payable withm thirty (30) 
days of the date of lnvoi<: . These charges will be at our rates as may exist from time to time and whi<:h we will 
notify to you prior to the pr viSIO"l of the services 

7.3 We are not obliged torprovide you with support services relating to versions of the licensed Products Which 
meet the conditions spectfi d 1n sections 2.9.4 (iJ and 2.9.4 (ii) In the Contract 

8 Warranties 

8.1 Subject to the terms a~ condltfons of this Agreement, we warrant that the Licens. ed Programs w1ll conform to 
the descripllon specified in the Documentation provided that the Licensed Programs are properly used 1n 
accordance with the Doc entation and on !he appropriate operating system an<l provided also that you are 1n 
complianoo With your resp nsibilities as set out in our Support Services Policy. VVnere the License<:! Programs do 
not so conform and you ~an identify Ia us the failure to conform we will replace the licensed Programs with 
Licenseil Programs that o so conform The replacement of the Licensed Programs with Licensed Programs 
which conform to the desc plion specified m the Documentation •.viii be our sole obligation and liability relating to a 
failure of the Licensed Programs to conform to the descrip!ron spec1f1ed in the Oocumental!on notwithstandtng any 
other provision of this Agr$ment 

8.2 EXCEPT AS SET FO TH IN SECTION 8.1 ABOVE, WE DISClAIM ALL WARRANTIES AND CONDITIONS, 
EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE LICENSED PRODUCTS, INCLUDING ALL 
IMPLIED WARRANTIES NO CONDITIONS OF MERCHANTABILITY, NONINFRINGEMENT AND FITNESS 
FOR A PARTICULAR RPOSE, OR ARISING FROM A COURSE OF DEALING, USAGE OR TRADE 
PRACTICE, WE SPECIR ALLY DISCLAIM ANY WARRANTY THAT THE FUNCTIONS CONTAINED IN THE 
LICENSED PRODUCTS ILL MEET YOUR REQUIREMENTS OR WILL OPERATE IN COMBINATIONS OR IN 
A MANNER SELECTED OR USE BY YOU, OR THAT THE OPERATION OF THE LICENSED PRODUCTS 
WILL BE UNINTERRUPT 0 OR ERROR FREE. 

8.3 Our warranties in this 
(a} you complyin 
(b} no alterations 
(c) no incorrect u 

reement are conditional upon: 
ith your obligations under this Agreement; 

made to the Licensed Products by any person other than us: and 
, abuse or corruption of the licensed Products by you. 

22 



MA 5600 NS160000005

I 

9 Liability and indemnif!tation 

9 1 You lha m en~;;:r:ng in~o lhts Ar>r"'"""';"' 
descnpbons. Jl!us!rat!ons lf,cat,ons. sktll or as »Y,.,,,"·"'"' '"""""'"'''.£' 
you nave saltSfted your as to the conchhon of lhe 
acknowleoge lhat the lie sea Products have not been devc:o~"'~j to meet )'Our 

9.2 IN NO EVENT S LL WE BE LIABLE TO YOU FOR SPECIAL. INCIDENTAL, CONSEQUENTIAL, 
EXEMPLARY, PUN!TIV MULTIPLE OR OTHER INDIRECT DAMAGES, OR FOR LOSS OF PROFITS, LOSS 
Of DATA OR LOSS OF USE DAMAGES, ARISING OUT OF THIS AGREEMENT, I.'VHETHER BASED UPON 
WARRANTY, CONTRAC , TORT, STATUTE, STRICT LIABILITY OR OTHERWISE, EVEN IF WE HAVE BEEN 
ADVISED OF THE POSS BILITY OF SUCH DAMAGES OR LOSSES. 

9 3 Pnor to any 
gtve us a reasonable O:)p 
any such defecl or breac 

(a) you must adv 
the 

(b) you gve us 1 

(c} you Qtve us a 
(d) the Claims 

COI1J1.lnCitOO WI, 

9 5 tn the event tnat any 
of a th:H:l party. a'10 !he 
found to inrnnge or 
expense tal 

It bee 

us for breacn of tl1 s Agreement. ne•~"'i!en;:;eor any other .lCbon. you musl 
the defect Of bu:acn lhe sUbjeCt the claim We not be hab!e for 

we ha~~e remed1ed W1!hin :treasonable !Jme 

us 1n •.vnlir;g yoe~ become aware of any Claims 
d party s lntelloctu31 prtY,>erty r•ghts 

le a'ld complete control of such Claims 
nable asS~s:ance in relation to such Cla1ms: and 

ncrt anse as a result of your use ct !he llcensed 
other progtan's or 1tems '•Ne have not 

you tnat such use 

or DocumentatiOn 11'1 

"'""''r""' is held m a sllll or proceed1ng to mfnnge any Jnlel!ectua' property ngh! 
Pn::J1l•am IS or we reasonably ooheve It> at it Is likely to be 

m'•<=>rlnu>nrb or the-n we may at our sole cost and 
e for you the to contmt:e us'ng such ucensed (b} such L.cens.ed 
,es non-mlnngmg, wit"!m.rt the basic such icens.ed Program. 
a) and (b) are not '"'e s,"'all ha•;e nght in our sole d'screl:on 
nt w1th respect to such Licensed Upon such lerminallon we w111 refund to you 
f the ! f e~ ha'le p..a o 10 us to the relev'int li<:ensed 

(a) any combination of the L1censed 
infl'HH1l'frn.!',nl '"'<~\lid f!QI have occurred but for such 

1n respec~ of t'le '"''-"''"'r""''n' of the Intellectual property ngnts o! 
Data 

ections 4.! Termination for Cause and 45 TerrrJnation Without Cause for the nwrr.ber of days 
required for written notice in cancellation of contract. 
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(a) you materially reach any term or condition of this Agreement which is capable of remedy and fali to 
remedy tnat bre en within tllirty (30) days of berng notified of the breach in writing: 

(b) you materially each any term or condition of this Agreement which is incapable of remedy; 
(c) you fail to pay y fee payable under this Agreement within thirty (30) days of the due date; 
(d) our right to ciiS!r bute any of the Data is terminated for any reason or expires; 
(e) we decirle, for ny reason. not to continue distributing any of the Data and give you at least twelve (12) 

months notice in writing of uch discontinuance; or 
(f} you become in lvent, file or have filed against you a petition under any chapter of lhe United States 

Bankruptcy C e, 11 U.S.C. § 101 et seq (or any similar petition under any insolvency taw of any 
jurisdiction), · ropose any dissolution, liquidation, composition, financial reorganization or 
recapitalization with creditors, make an assignment or trust mortgage for the benefit of creditors. or if 
a receiver, tru ee, custodian or similar agent Is appointed or takes possession With respect to any of 
your property business. 

10.2 You may terminate r is Agreement (or part of it 1n relation to a particular Licensed Product) by notiCe in 
writina to us if: r 

(a) we matenally breach any term or condition of lhts Agreement whtch 1s capable of remedy and fa11 to 
reme<!y that bre cl1 Within thirty (30) days of being notified of the breach in writing; 

(b) we materia:ly h any term or condition of this Agreement whk:h is incapable of remedy; 
(c) we become i nt, file or have filed against us a petition under any chapter of the United States 

Bankruptcy , 11 U.S.C. § 101 et sea (or any similar petition under any rnsolvency law of any 
jurisdiction), . ropose any dissolution. liquidation, composition. financial reorganization or 
recapitalizatio with creditors, make an assignment or trust mortgage for the benefit of cred1tors, or if 
a receiver, tru ee, custodian or similar agent is appointed or takes possession w1th respect to our any 
of our property ,or business; o· 

(d) you give us wl'tten notice of temnination at least thirty (30} days prior to tne next Renewal Date. in 
whiCh case sue termination will be effective on the next Renewal Date. 

10.3 If this Agreement ( r part of it in relation to a particular licensed Product} is terminated, you must 
imrnediately stop using th~elevant Licensed Products. permanently erase tne Licensed Programs, Data and. all 
related files from your com rand, at your cost. immediately return all copies of the licensed Products to us and 
certif'{ to us that you have mplied fully with this section. II only part of this Agreement is terminated, this sect1on 
applies to the licensed Pr ucts subject to such termination. 

10.4 It this Agreement (o 
expires or because we d 
proportionate amount of 
balance of the relevant per 

art of it) is terminated by us because our right to distribt1te the Data is tenminated or 
· e, for any reason, not to continue distributing the Data, we wl!l refund to you the 
relevant license Fees you have paid to us to use the relevant Data referable to the 

10.5 Termination of this A reement (or part thereof) is Without prejudice to any rights which may have accrut!d 
prior to termination 

11 Performance 

We may perform our oblig tions under this Agreement tnrough third parties who will perform tnose obligatJons on 
our behalf 

12 Geographic scope 

Use by you of the Ucense Products outside any countries referred to in the Order Confirmation {including in any 
Spec1al Terms; could bre ch the terms of applicable Data Provider licenses and you would not be entitled to 
technical support services non agreed countries 

13 QAS Businns Partne s 
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We have agreements WJth AS Business Partners. When you order Licensed Products marketed to you by a OAS 
Busmess Partner. we 11cen e the Licensed Products to you under th1s A{lreement I he QAS Busmess Partner. 
rather than QAS. is respon ible for offering support services to you unless we agree otherwise. You acknowledge 
that the terms of this Agre ant apply to the Licensed Products so ordered by you from a QAS Business Partner. 
We are not responsible for. 

(a) the actions stat ments or representations of QAS Business Partners, 
(b} any additional o ligations they have to you; 
(c) any products or rvices which they supply to you under their arrangements with 

you; or 
(d) an·~ failure or or ach of agreement by any OAS Business Partner. 

14 Assignment 

See Section 7.13. Assignmen -Delegatior. 

15 Waivar 

Failure or neglect by eith party to enforce at any time any of the provisions of this Agreement IS not to oe 
construed or deemed :c be a wa1ver of that party's r1gltts unrler 
th1s Agreement 

16 Governing law and jur 

17 Confidentiality 1 ere IT!l!Y be instanc.es where the City must disclose information as required by law. 

17 1 Wnere any Confident' I Information !s provided under this the rec!pient agrees that: 
1:a) they will not (jiv lge such Confidential Information to any third party without the prior wrtrten consent of 

the disclosing arty; 
(b) they will m!y d ulge the Confidential Information to those employees who are directly involved In tne 

purposes for w ich it was provided: 
(c} they will ensur that such employees are aware of and comply with the terms of this section; and 
(d) they will use su h Confidential lnformatlon only for the purposes of this Agreement 

17.2 The provisions of see on 17.1 wlll not apply to 
(a) Information in t e public domain other>.vise than by breach of this Agreement 
{b} Information obt ined from a third party who is free to divulge that intormat:on 
(c) Information de onstrated to be already within the knowledge of the recipient at the t;me of (1isclosure 
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19 Definitions 

"Additional Tarm" mean a t>.vetve (12} month 

"Agreement" means th~ terms <md ct th s Exh1hl1 any Da~ Provrder Lx:enSft document 
i!"ICOfPOfct:ed by f ference mrMJOmr> terms and 1oca1eo or Our Webs1te 

"Authorizoo U3e" rr,ean the number of Users, Cicks or Servers (as Witbn yc't!r orgamzat1on whiCh 
are avthOnzed to use lhe ucensed Products, such rumber to be spec1ficd in th~ Order Confirrnation The City 

a s1te license t r the Ltcensed Products liSted in I he D::ntracl 

"Click" means the 
Products 

"Data" tho ir:fcr 
mforrnati<H1 or data rs 
Data 

use 

operation of the 

"Licensed Prtu~r·:u~'"'" 
by you and as <::ru~r,1hl'n 

'{ of a record or pari of a record 111 response lo the of a quer{ to the licensed 

'"'"'v"'",., <IS pa.rt of Of Ill con;uncl;on W\th tb:~ Wh!C:h 

10 Order Codmnah::m The rnformatlcn or data tnctudes ar:y 

ovrocr of the Data lt:~ pcrscrr who I he 

opera!;onal manual ar1d an:.· otl'er materaiS 
as provtded to you 

to the oi that 

to the use or 

or exect:tab!e code of the Qt,tCkAddre~>s computer prograrns ordered 
'"'"h'"'""' any New Release 
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"New Release" means ::::mf maintenance release relating to the Licensed Programs including error flxes" m1nor 
upgrades and patches (but ot including New Versions)" which we make available to you under !his Agreeme'lt or 
o1herNise and Which are inc uded in the Initial License Fee and Renewal Fee; 

"New Version" means a n version (as determined by us) of the Ucensed Products (or part thereof) which we 
make available to you und r this Agreement or otherwise but which is nol inclvded in lhe Initial License Fee or 
Renewal Fee" 

"Order Confirmation" me ns the completed form entitled Sofu'.'are Orde; Confirmation-

"Our Websito" means w'll "qas com/legal or such other URL as notfied to you. 

"QAS Business Partner'' eans an organization authorized by us to market certain of the Licensed Products, 

"Renewal Dat<J" means th date of expiry of the ln1bal License Penod or of any subsequent Addlbonal Term 

"Renewal Feo" means fee specified as sucn in the Ordc~ Confirmation {as increased from time to time in 
accordance with this Agree en!). 

"Server" means a server v rs1on of the Licensed Programs. 

"Servi¢e Bureau" means busmess which processes data For or on behalf of th':rd 
part1es. including through th use of tre Internet or other electronic based seNrces. 

"Special Terms" means a y terms or conditions specified as such in 1he Order Conf1rmation, 

"Support Services Policy means our support services po'icy located on Our Website which sets out the terms 
and conditions on which w will provide tacnnical support services to you 

"User" means a personal omputer. workstation. terminal or peripheral device w'1th1n your organization which can 
access either directly or ind rectly any of the licensed Programs or any part of tt:e Data, 

"we" or "us" or "our" me ns tlltl QAS company specified in the Order Confirmatron 

"you" or "your" mears th customer spec1fiw in the Order Confirmation. 
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City of Austin, Texas 
Human Rights Commissio 

EXHIBITD 
City of Austin, Texas 

EQUAL EMPLOYMENT/FAIR HOUSING OFFICE 
NON-DISCRIMINATION CERTIFICATION 

To: City of Austin, Texas,(" NER") 

I hereby certify that our firm nforms to the Code of the City of Austin, Section 5-4-2 as reiterated below: 

Chapter 5-4. Discrimination i Employment by City Contractors. 

Sec. 4-2 Discriminatory E ployment Practices Prohibited. As an Equal Employment Opportunity (EEO) 
employer, the Contractor wil conduct its personnel activities in accordance with established federal, state and 
local EEO laws and regulatio s and agrees: 

(B) (1) Not to engage in any discriminatory employment practice defined in this chapter. 

(2) To take affirmati e action to ensure that applicants are employed, and that employees are treated 
during employm nt, without discrimination being practiced against them as defined in this chapter. 
Such affirmative ction shall include, but not be limited to: all aspects of employment, including hiring, 
placement, upgr ding, transfer, demotion, recruitment, recruitment advertising; selection for training 
and apprentices ip, rates of pay or other form of compensation, and layoff or termination. 

(3) To post in cons cuous places, available to employees and applicants for employment, notices to be 
provided by OW ER setting forth the provisions of this chapter. 

(4) To state in all s icitations or advertisements for employees placed by or on behalf of the Contractor, 
that aU qualified pplicants will receive consideration for employment without regard to race, creed, 
color, religion, n tional origin, sexual orientation, gender identity, disability, veteran status, sex or age. 

(5) To obtain a writt n statement from any labor union or labor organization furnishing labor or service to 
Contractors in hich said union or organization has agreed not to engage in any discriminatory 
employment pra tices as defined in this chapter and to take affirmative action to implement policies 
and provisions o this chapter. 

(6) To cooperate ful y with OWNER's Human Rights Commission in connection with any investigation or 
conciliation effo of said Human Rights Commission to ensure that the purpose of the provisions 
against discrimi tory employment practices are being carried out. 

(7) To require com fiance with provisions of this chapter by all subcontractors having fifteen or more 
employees who old any subcontract providing for the expenditure of $2,000 or more in connection 
with any contra with OWNER subject to the terms of this chapter. 

For the purposes of this Off r and any resulting Contract, Contractor adopts the provisions of the City's Minimum 
Standard Nondiscrimination olicy set forth below. 

City of Austin 
imum Standard Non-Discrimination in Employment Policy: 

As an Equal Employm nt Opportunity (EEO) employer, the Contractor will conduct its personnel activities in 
accordance with estab ·shed federal, state and focal EEO laws and regulations. 

The Contractor will no discriminate against any applicant or employee based on race, creed, color, national 
origin, sex, age, religi , veteran status, gender identity, disability, or sexual orientation. This policy covers 
all aspects of empl ment, including hiring, placement, upgrading, transfer, demotion, recruitment, 
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I 

recruitment advertising! selection for training and apprenticeship, rates of pay or other forms of 
compensation, and layo or termination. 

Further, employees w experience discrimination, sexual harassment, or another form of harassment 
should immediately re ort it to their supervisor. If this is not a suitable avenue for addressing their 
complaint, employees re advised to contact another member of management or their human resources 
representative. No emp oyee shall be discriminated against, harassed, intimidated, nor suffer any reprisal 
as a result of reporting violation of this policy. Furthermore, any employee, supervisor, or manager who 
becomes aware of an such discrimination or harassment should immediately report it to executive 
management or the hu an resources office to ensure that such conduct does not continue. 

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non­
discrimination employ ent policy, the Contractor has expressly adopted the provisions of the City's 
Minimum Non-Discrimi tion Policy contained in Section 5-4-2 of the City Code and set forth above, as the 
Contractor's Non-Disc ination Policy or as an amendment to such Policy and such provisions are 
intended to not only su plement the Contractor's policy, but will also supersede the Contractor's policy to 
the extent of any conflic . 

UPON CONTRACT AW RD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE 
CONTRACTOR'S NON- SCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH CONFORMS IN 
FORM, SCOPE, AND C NTENT TO THE CITY'S MINIMUM NON-DISCRIMINATION POLICY, AS SET 
FORTH HEREIN, OR T IS NON-DISCRIMINATION POLICY, WHICH HAS BEEN ADOPTED BY THE 
CONTRACTOR FOR AL PURPOSES (THE FORM OF WHICH HAS BEEN APPROVED BY THE CITY'S 
EQUAL EMPLOYMENT/ AIR HOUSING OFFICE), WILL BE CONSIDERED THE CONTRACTOR'S NON­
DISCRIMINATION POLl! WITHOUT THE REQUIREMENT OF A SEPARATE SUBMITTAL. 

Sanctions: 
Our firm understands tha· non-compliance with Chapter 5-4 may result in sanctions, including termination of 
the contract and suspension or debarment from participation in future City contracts until deemed compliant 
with the requirements of dhapter 5-4. 

Term: 
The Contractor agrees t at this Section 0800 Non-Discrimination Certificate or the Contractor's separate 
conforming policy, which e Contractor has executed and filed with the Owner, will remain in force and effect 
for one year from the d e of filing. The Contractor further agrees that, in consideration of the receipt of 
continued Contract paym nts, the Contractor's Non-Discrimination Policy will automatically renew from year­
to-year for the term of the nderlying Contract. 

CONTRACTOR 

Authorized 
Signature 

Title 
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